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Dear Stockholder:

We are pleased to invite you to the Annual Meeting of the Stockholders of Ore Pharmaceuticals Inc (NASDAQ:
ORXE). The meeting will be held on Tuesday, October 20, 2009 at 11:00 a.m. Eastern Time at Ore’s offices located
at One Main Street, Cambridge, MA 02142.

Enclosed for your review are a number of important items, including a notice of matters to be voted on at the
meeting, our Proxy Statement, and a proxy card. Instructions are included for voting by mail, telephone or over the
internet.

At the Annual Meeting, you will be asked to vote on the following proposals:

Proposal 1 To approve a plan of reorganization intended to protect the long-term value to our company of our
substantial net operating and capital loss carryforwards;

Proposal 2 To elect G. Anthony Gorry, Ph.D. as a Class III director to serve until the 2012 Annual Meeting of
Stockholders and until his successor is duly elected and qualified; '

Propbsai 3 To approve.a new 2009 Omnibus Equity Incentive Plan; and

Proposal 4 To raﬁfy the selection of Ernst & Young LLP as Ore's and Ore Pharmaceutical Holdings Inc.'s
‘ independent registered public accounting firm for the year ending December 31, 2009.

In addition to the customary actions of re-electing the class of our Board of Directors whose term will expire -
(Proposal 2) and ratifying the appointment of our registered independent public accountants (Proposal 4), at this
year’s Annual Meeting we are seeking stockholder approval of a reorganization intended to protect the long-term
value of our net operating and capital loss carryforwards (Proposal 1) and a new 2009 Omnibus Equity Incentive
Plan (Proposal 3). ,

As we have previously disclosed, we have substantial net operating and capital loss carryforwards (“NOLS”). We
consider these NOLSs to be an important part of our overall strategy because they can be used to reduce the amount
of income tax we could be required to pay in the future on earnings from our business. Under U.S. tax laws, certain
changes in the ownership of our company’s stock could, over time, result in significant limitations being imposed on
our ability to use these NOLs, thereby reducing their long-term value to us. Because we consider these NOLs to be
important assets that can provide our company with substantial value in the future, we feel it is important to protect
our ability to use them. For this reason, our Board of Directors, following consultation with our outside professional
advisors, decided to approve and recommend for your approval the reorganization described in the attached proxy
statement/ prospectus.

As discussed in the attached proxy statement/ prospectus, the purpose of this reorganization is to protect the value of
our NOLSs by limiting certain ownership transfers that, over time, could reduce the value of our NOLs. In addition to
a detailed description of the proposed transaction, the attached proxy statement/ prospectus also includes (on page
17) diagrams of the proposed transaction.

To summarize, we have formed two new subsidiaries — Ore Pharmaceutical Holdings Inc., which.we refer to herein
as Ore Holdings, and Ore Pharmaceuticals Merger Sub Inc., which we refer to herein as Ore Merger Sub. They are
both Delaware corporations, like Ore. Under the terms of a short agreement, we would complete a merger between
Ore and Ore Merger Sub that would result in Ore becoming a wholly-owned subsidiary of Ore Holdings, a
NASDAGQ listed, publicly traded company. In the merger, each share of your existing Ore Common Stock would be
exchanged for one share of Ore Holdings common stock and you would then become a stockholder of Ore Holdings.
Ore Merger Sub would cease to exist following the merger. As a consequence, Ore Holdings would become a



holding company, whose sole asset would be Ore, through its ownership of 100% of Ore’s then-outstanding shares.
Therefore, the consolidated assets and liabilities of Ore Holdings immediately after the merger would be the same as
the consolidated assets and liabilities of Ore immediately prior to the merger.

This merger (also called the reorganization) requires the approval of the holders of a majority of our outstanding
shares of Common Stock, and we are sending the attached proxy statement/ prospectus to you to solicit your support
for this transaction.

If this transaction is approved and completed, the only changes you are likely to notice are the following:

*  You would become shareholders of Ore Holdings, rather than of Ore.

e  Each share of Ore Common Stock that you now own would be exchanged for one share of common
stock of Ore Holdings, so that your ownership interest in Ore Holdings will be the same as your
ownership interest in Ore.

e  Following the reorganization, if you hold your Ore Common Stock in certificated form, you will
receive a letter of transmittal and will be asked to exchange your Ore shares for an equal number of
shares of common stock of Ore Holdings, which will be in book-entry form.

e Shares of Ore Holdings will be subject to transfer restrictions designed to protect our NOLs . However
as long as you own less than 5% of the outstanding shares of Ore Holdings, these transfer restrictions
generally will not affect you.

The transfer restrictions are described in detail beginning on page 21 of the attached proxy statement/ prospectus,
and the complete transfer restrictions are included in the certificate of incorporation of Ore Holdings attached hereto
as Appendix B to the attached proxy statement/ prospectus.

Immediately following the reorganization, the only assets and liabilities of Ore Holdings will be 100% of the stock
of Ore. Therefore, as stockholders of Ore Holdings, you will continue to own 100% of Ore through your ownership
of Ore Holdings. The certificate of incorporation and the bylaws of Ore Holdings will be virtually identical to Ore
except the certificate of incorporation will include the transfer restrictions and the bylaws will not include the
transfer restrictions along with other changes described in detail in the attached proxy statement/ prospectus. The
directors and executive officers of Ore Holdings will be the same as the directors and executive officers of Ore. In
addition, we anticipate, subject to NASDAQ approval, that we will remain a publicly traded company, with the Ore
Holdings common stock listed and traded on The NASDAQ Capital Market under the symbol “ORXE”, the same
symbol under which our Common Stock now trades.

We believe this transaction is an important part of our company’s future, and we hope you will agree to support it.
Before deciding how to vote, you should review the attached proxy statement/ prospectus, including the Risk
Factors shown on page 6, for a detailed explanation of the risks related to the reorganization and the transfer
restrictions. You should also review the appendices to the proxy statement/ prospectus, which contain the complete
terms and conditions of the reorganization and the complete transfer restrictions, and our annual report on Form 10-
K and Form 10-K/A for the fiscal year ended December 31, 2008 and our quarterly report on Form 10-Q for the
quarter ended June 30, 2009, both of which are available on the SEC’s website at www.sec.gov and Ore’s website at
www.orepharma.com.

Our Board of Directors has determined that the plan of reorganization, the re-election of the Board’s
nominee for Director, the ratification of Ernst and Young as Ore's and Ore Holdings' independent registered
public accountants and the 2009 Omnibus Equity Incentive Plan are in the best interest of the stockholders
and therefore recommends that you vote “FOR” each of the proposals.

Your Vote is Important. Whether or not you plan to attend the Annual Meeting, please complete, sign and
date the accompanying proxy card and return it in the enclosed prepaid envelope. Alternatively, following the
instructions contained elsewhere in this proxy, you may vote by telephone or internet. Failure to return a
properly executed proxy card, or to vote by phone or internet or to vote at the Annual Meeting will have the
same effect as a vote “AGAINST” the plan of reorganization. If you plan to attend the meeting, please bring
photo identification for admission. Also, if your shares are held in the name of a broker, bank or other
nominee, please bring with you a proxy, letter or account statement (or copy thereof) from your broker, bank
or nominee confirming your beneficial ownership of Ore stock so that you can be admitted to the meeting.
Also, if your shares are held of record by a broker, bank or other nominee and you wish to vote at the
meeting, you must obtain from the record holder a proxy issued in your name. If you attend the Annual
Meeting, you may revoke your proxy and vote in person if you wish, even if you have previously returned



your proxy card. Your prompt cooperation will be greatly appreciated and will save us the expense of
soliciting your vote.

Sincerely,

P UL
J. Stark Thompson, Ph.D Mark J. Gabrielson
Chairman of the Board President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved the
common stock to be issued under this proxy statement/ prospectus or has determined if this proxy statement/
prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

This proxy statement/ prospectus is dated September 2, 2009, and is first being mailed to stockholders on or about
September 9, 2009.
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ORE PHARMACEUTICALS INC.
610 Professional Drive, Suite 101
GAITHERSBURG, MARYLAND 20879

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON October 20, 2009

TO THE STOC KHOLDERS OF ORE PHARMACEUTICALS INC.:

NOTICE IS HEKEBY GIVEN that the Annual Meeting of Stockholders of ORE PHARMACEUTICALS INC., a Delaware
corporation ('Ore"), will be held on Tuesday, October 20, 2009 at 11:00 a.m. Eastern Time at Ore's offices located at One
Main Street, Cambridge, MA 02142, for the following purposes:

1. To censider and vote upon a proposal to ratify and approve a plan of reorganization intended to protect the
long-term value to our company of our substantial net operating and capital loss carryforwards;

2. Toelect G. Anthony Gorry, Ph.D. as a Class 11 director to serve until the 2012 Annual Meeting of
Stockholders and until his successor is duly elected and qualified;

3. To consider and vote upon a proposal to ratify and approve a new 2009 Omnibus Equity Incentive Plan;

4. To ratify the selection of Ernst & Young LLP as Ore's and Ore Pharmaceutical Holdings Inc.'s independent
registered public accounting firm for the year ending December 31, 2009; and

4. To transact such other business as properly comes before the Annual Meeting.
The foregoing items of business are more fully described in the proxy statement/ prospectus accompanying this notice.

The Board of Di ectors has fixed the close of business on September 4, 2009 as the record date for the determination of
stockholders entitled to notice of, and to vote at, this Annual Meeting and at any adjournment or postponement thereof.

By Order of the Board of Directors,

ég/mwé %

Benjamin L. Palleiko
Corporate Secretary
Gaithersburg, Maryland
September 2, 2009

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting To Be Held on
Tuesday, October 20, 2009: the proxy statement/ prospectus, which also serves as our 2008 Annual Report to
Security Holders, is available at http:/bnymellon.mobular.net/bnymellon/orxe.

All stockholders are cordially invited to attend the meeting in person. Whether or not you expect to attend the
meeting, please complete, date, sign and return the enclosed proxy as promptly as possible in order to ensure your
representation at the meeting. A return envelope (which is postage prepaid if mailed in the United States) is enclosed
for that purpose. You may also authorize your proxy by Internet or telephone. (Please see the instructions for
authorizing your proxy by Internet and telephone on the proxy card). Even if you have authorized your proxy, you
may still vote in person if you attend the meeting. Please note, however, that if your shares are held of record by a
broker, bank or other nominee and you wish to vote at the meeting, you must obtain from the record holder a proxy
issued in your name.
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QUESTIONS AND ANSWERS REGARDING THE ANNUAL MEETING

Set forth below are some key questions and answers to provide you with more information about the
Annual Meeting. These questions and answers are qualified in their entirety by reference to the more detailed
information appearing elsewhere in or accompanying this proxy statement/ prospectus. We urge you to review the
entire proxy statement/ prospectus and accompanying materials carefully.

INTRODUCTION
Q: Why am I receiving this proxy statement/ prospectus?

A: You have received this proxy statement/ prospectus and the enclosed proxy card from us because you held
shares of Ore Pharmaceuticals Inc (“Ore”) Common Stock on September 4, 2009.

Q: What are the proposals I will be voting on at the Annual Meeting?
A:  As astockholder, you are entitled (0 and are requested to:
(1) Approve a plan of reorganization intended to protect the long-term value to our company of our

substantial net operating and capital loss carryforwards (“NOLs”);

(2)  Elect G. Anthony Gorry. Ph.D. as a Class III director to serve until the 2012 Annual Meeting of
Stockholders and until his successor is duly elected and qualified;

(3)  Approve a new 2009 Omnibus Equity Incentive Plan: and

(4)  Ratify the selection of Erst & Young LLP as Ore's and Ore Pharmaceutical Holdings Inc.'s ("Ore
Holdings") independent registered public accounting firm for the year ending December 31, 20009.

Q: Who is entitled to vote?
A: Only holders of record of shares of Ore Common Stock on the close of business on September 4, 2009 will be

entitled to vote at the Annual Meeting. On September 9, 2009 we began mailing this proxy statement/ prospectus to
all persons entitled to vote at the Annual Meeting.

Q: When and where is the Annual Meeting being held?

A: The Annual Meeting is being held on Tuesday, October 20, 2009 at Ore's offices located at One Main Street,
Cambridge, MA 02142, at 11:00 a.m. Eastern Time.

THE REORGANIZATION
Q: Why is Ore proposing the reorganization?

A: We are proposing the reorganization in order 1o help protect the long-term value to our company of our
substantial NOLs, which are an important part of our going forward business strategy. In the reorganization,
restrictions on certain transfers of our common stock will be put in place that will reduce the risk that we would
experience an ownership change for tax purposes, which would impose significant limitations on the use of our
NOLs. These limitations on use could substantially reduce the value of the NOLs to the stockholders.

Q: What will I receive in the reorganization for my shares of Ore Common Stock ?

At You will receive one share of common stock of Ore Holdings in exchange for cach share of Ore Common Stock
that you hold at the time of the reorganization.

Q: After the reorganization, will Ore Holdings have the same directors and executive officers that Ore currently
has?

A: Yes. The executive officers and Directors of Ore Holdings immediately after the reorganization will be the
samne as Ore’s current executive officers and directors. This assumes thai Dr. Gorry 1s re-elected to an additional
term.



Q: What will be the business of Ore Holdings after the reorganization?

A: The sole activity of Ore Holdings immediately after the reorganization will be to hold 100% of the stock of Ore.
The consolidated assets, liabilities and stockholders’ equity of Ore Holdings immediately following the
reorganization will be the same as the consolidated assets, liabilities and stockholders’ equity of Ore immediately
prior to the reorganization.

Q: Will I have appraisal rights in connection with the reorganization?
A: No. You are not entitled to appraisal rights under Delaware law.
Q: What will happen to my shares of Ore Common Stock after the reorganization?

A: If the reorganization is approved and you hold your Ore Common Stock in certificated form, we will send you a
letter of transmittal that will explain how to obtain common stock of Ore Holdings in exchange for your shares of
Ore Common Stock. If the reorganization is approved and you hold your Ore Common Stock in book-entry form,
your Ore Common Stock will be exchanged for Ore Holdings Common Stock.

Q: What if I fail to exchange my Ore Common Stock for common stock of Ore Holdings?

A: 1f you fail to surrender your certificates of Ore Common Stock along with a properly completed letter of
transmittal, you will not receive book-entry form credit representing shares of common stock of Ore Holdings and
will not be entitled to any distributions made with respect to common stock of Ore Holdings. You will also not be
able to transfer, sell or otherwise dispose of your Ore Holdings common stock until your Ore Common Stock is
surrendered.

Q: Will the common stock of Ore Holdings be publicly traded?

A: After the reorganization, Ore Common Stock will no longer be listed on The NASDAQ Capital Market, but we
anticipate that Ore Holdings common stock, subject to NASDAQ approval, will be listed on The NASDAQ Capital
Market for trading under the symbol “ORXE?”, the current symbol for Ore Common Stock.

Q: What if the reorganization is not approved by the stockholders?

A: There will be no effect on your shares of Ore stock. However, if the reorganization is not approved, our Board of
Directors may decide to amend our bylaws to remove the transfer restrictions, at which point we will not have the
ability to prohibit transfers that could lead to or cause an ownership change. An ownership change could severely
limit our ability to use our NOLs and thereby reduce the value of the NOLs to the stockholders.

Q: What are the U.S. federal income tax consequences of the reorganization on the stockholders of Ore?

A: Based on laws, regulations, rulings and decisions now in effect, all of which are subject to change and which
changes may or may not be retroactive, it is anticipated that stockholders will, for federal income tax purposes: (1)
recognize no gain or loss upon the receipt of stock of Ore Holdings in exchange for your Ore stock; (2) have an
initial tax basis in stock of Ore Holdings received that is the same as your adjusted tax basis in your Ore stock; and
(3) have a holding period for stock of Ore Holdings that includes your holding period for your Ore stock. However,
you should consult your own tax adviser to determine the specific tax consequences of the reorganization to you.

THE TRANSFER RESTRICTIONS
Q: What is the purpose of the transfer restrictions?
A: The purpose of the transfer restrictions is to help preserve the long-term value to our company of our
accumulated NOLs. The proposed transfer restrictions are designed to prohibit certain transfers of our stock in
excess of amounts that, because of provisions contained in the Internal Revenue Code, could inhibit our ability to
use our net NOLSs to reduce our future income tax liability.

Q: What transfers would be restricted by the proposed restrictions?

A: The transfer restrictions would restrict any person from buying or selling our stock (or any interest in our stock)
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if the transfer would result in a stockholder (or several stockholders, in the aggregate, who hold their stock as a
“group” under the federal securities laws) owning 5% or more of our stock. The purpose of these restrictions is to
limit direct or indirect transfers of stock of Ore Holdings that would affect the percentage of stock that is treated as
being owned by “5% shareholders” (within the meaning of section 382 of the Internal Revenue Code). Changes in
ownership of our stock by such 5% shareholders can result in limitations on our ability to use our NOLSs to reduce
our future income tax liability.

Q: Will the transfer restrictions apply to me if I own less than 5% of Ore’s Common Stock?

A: Yes, but there will be no restrictions on the sale of common stock of Ore Holdings by a stockholder who owns
less than 5% of our common stock to a purchaser who, after the sale, also would own less than 5% of our common
stock.

Q: How long will the transfer restrictions remain in effect?

A: The transfer restrictions will remain in effect until the board determines that our NOLs are no longer available
to reduce our future income tax liability, which should be the earlier of full usage of the NOLs or their expiration.
We estimate that the latest date of expiration of the NOLs is 2028.

Q: Will the transfer restrictions apply to me if I vote against the reorganization?

A: Yes, if a majority of holders of our issued and outstanding common stock approve the reorganization, your
stock will be subject to the transfer restrictions even if you vote against the reorganization.

Q: Can I sell my shares before the Annual Meeting without being subject to the transfer restrictions?

A: While the transfer restrictions in the certificate of incorporation of Ore Holdings will not apply to you prior to
the completion of the reorganization, transfer restrictions that are similar have been adopted by the Board of
Directors of Ore and are included in Ore’s Bylaws. Transfers of Ore's Common Stock prior to the completion of the
reorganization will be subject to the transfer restrictions contained in Ore’s Bylaws, which are also intended to
preserve the tax benefit and are substantially similar to the restrictions proposed to be adopted.

Q: Will the Board of Directors be able to make exceptions for transfers that would otherwise be restricted?

A:  Yes, our Board of Directors will have the discretion to approve transfers that would otherwise be restricted. In
addition, our Board of Directors has determined that stockholders that own 5% or more of the common stock of Ore
Holdings as of May 27, 2009 will not be prohibited from selling shares received in the reorganization so long as
such sales do not create a new 5% stockholder (other than a new public group) or increase the ownership of an
existing 5% stockholder.

Q: Are there risks that I should consider in deciding on how to vote on the reorganization?

A: Yes, you should carefully read this proxy statement/ prospectus, including the factors discussed in the section
titled *Risk Factors” beginning on page 6.

THE 2009 OMNIBUS EQUITY INCENTIVE PLAN
Q: Why am I being asked to approve a new 2009 Omnibus Equity Incentive Plan (the "Plan'')?

A: The existing plans, while amended numerous times, are each over 10 years old. The Board expects the new Plan
will enhance its ability to attract and retain outstanding directors, officers and other employees of Ore, and after the
reorganization, Ore Holdings, and to furnish incentives to these individuals, as well as certain outside contractors, by
providing opportunities to acquire Ore Common Stock, or to receive monetary payments based on the value of Ore
Common Stock or on the financial performance of Ore, or both, and to further align these persons' interests with
those of Ore's other shareholders.

Q: How does the new Plan differ from the existing Plans?

The new Plan is a single consolidated plan that will allow awards and grants to board members, executive officers,
employees, and consultants of Ore. Further, the new plan will allow numerous mechanisms for the grants and
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awards based on the value of Ore's Common Stock to be made, depending on the circumstances. Currently, certain
types of awards under Ore's 1997 Non-Employee Directors’ Stock Option Plan (the "Director Plan") are formulaic in
nature and cannot be modified as to timing or amount. The proposed plan will provide more flexibility in designing
awards to enable the company to provide adequate incentives to attract and retain highly qualified individuals and to
properly align their interests with those of the shareholders.

Q: Does the new Plan allow for re-pricing of previously issued equity awards?

A: No. Equity re-pricings under the new Plan are expressly prohibited.

Q: Will the current plans be terminated?

A: If the new Plan is approved by the stockholders, the Director Plan and Ore’s 1997 Equity Incentive (the "Prior
Plans") will be terminated and no new awards will be made under the Prior Plans. Upon such termination, the
outstanding awards under the Prior Plans will remain outstanding pursuant to the terms of such awards and the Prior

Plans. If the new Plan is not approved by the stockholders, the Prior Plans will not terminate and will be continued.

Q. After the reorganization, will the new Plan become an Ore Holdings plan?

A:  Yes. In the event that the reorganization is approved by the stockholders and executed, and if the stockholders
approve the new Plan, Ore Holdings will assume the new Plan and the new Plan will become a plan of Ore Holdings
and the right to any common stock under the new Plan will become a right to common stock of Ore Holdings, not
Ore. Ore Holdings will also assume and continue the outstanding awards under the Prior Plans, and the right to any
common stock pursuant to such outstanding awards will become a right to common stock of Ore Holdings, not Ore.
If the new Plan is not approved by the stockholders and the reorganization is approved by the stockholders and
executed, Ore Holdings will assume the Prior Plans and the Prior Plans will become plans of Ore Holdings and the
right to any common stock under the Prior Plans will become a right to common stock of Ore Holdings, not Ore.

VOTING
Q: What vote is required to approve the reorganization?

A: Under Delaware law and Ore's Bylaws, the affirmative vote of the holders of a majority of Ore's outstanding
shares of Common Stock is required to approve the reorganization.

Q: What vote is required for the re-election of Dr. Gorry as a director?

A: Dr. Gorry will be re-elected to our board of directors if he receives a plurality of the votes present in person or
represented by proxy and entitled to vote on the election of directors.

Q: What vote is required for the ratification of the appointment of Ernst and Young LLP as Ore’s and Ore
Holdings' registered independent public accountant for 2009?

A: Ernst and Young LLP will be ratified as Ore's and Ore Holdings' registered independent public accountant for
the 2009 fiscal year if a majority of the shares represented at the Annual Meeting and eligible to vote ratify the board
of director’s appointment of Ernst and Young LLP.

Q: What vote is required for the ratification of the approval of the 2009 Omnibus Equity plan?

A: The 2009 Omnibus Equity Plan will be implemented if a majority of the shares represented at the Annual
Meeting and eligible to vote approve of the new plan.

Q: Who is soliciting my proxy?
A: Ore's Board of Directors.
Q: How does the Board recommend that I vote at the Annual Meeting?

A: Ore's Board of Directors recommends that you vote “FOR” the reorganization and “FOR” each of the other
proposals.
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Q: How is my vote counted if I vote by proxy?

A: If you decide to vote by proxy, your proxy card will be valid only if you sign, date and return it before the
Annual Meeting to be held on Tuesday, October 20, 2009. Alternatively, you may vote by phone or internet. You
may vote “FOR”, “AGAINST” or “ABSTAIN.” If you fail to vote “FOR” the reorganization or you “ABSTAIN,” it
has the same effect as a vote “AGAINST” the reorganization.

Q: If my shares are held in “street name,” will my broker be able to vote my shares?

A: Your broker may not be permitted to exercise voting discretion with respect to one or more of the proposals to
be voted on by stockholders at the Annual Meeting. Thus, if your broker is not permitted to exercise voting
discretion with respect to one or more proposals and you do not give your broker or nominee specific instructions,
your shares may not be voted on the proposals, and will not be counted in determining the number of shares voted in
favor of the proposals. Your failure to give your broker or nominee specific instructions may have the same effect
as a vote “Against” one or more of the proposals. You should follow the directions provided by your broker
regarding how to instruct your broker to vote your shares.

Q: What happens if I do not indicate how to vote my proxy?

A: If you sign and send in your proxy, but do not include instructions on how to vote your properly signed proxy
card, your shares will be voted “FOR” Proposals 1, 2, 3, and 4.

Q: Can I change my vote after I have mailed my signed proxy card?

A: Yes, you may change your vote at any time before your shares are voted at the Annual Meeting. You may
change your vote in one of three ways:

(1) You may notify the Corporate Secretary of Ore in writing before the Annual Meeting that you wish to
revoke your proxy. In this case, please contact Ore Pharmaceuticals Inc, 610 Professional Drive, Suite 101,
Gaithersburg, Maryland 20879, Attention: Benjamin L. Palleiko, Corporate Secretary.

(2) You may submit a proxy dated later than your original proxy.

(3) You may attend the Annual Meeting and vote. Merely attending the Annual Meeting will not by itself
revoke a proxy; you must obtain a ballot and vote your shares to revoke the previously submitted proxy.

Q: Whom can I contact with questions about the reorganization or the Annual Meeting?
A: If you have questions about the reorganization or the Annual Meeting or would like additional copies of this

proxy statement/ prospectus, you should contact Benjamin L. Palleiko, Ore’s Corporate Secretary, at (240) 361-
4400.



SUMMARY

This summary highlights selected information from this proxy statement/ prospectus regarding the
reorganization and may not contain all of the information that may be important to you in evaluating the proposed
reorganization. The information contained in this summary is qualified in its entirety by, and should be read in
conjunction with, the detailed information appearing elsewhere in this proxy statement/ prospectus and in the
appendices. To understand fully the proposed reorganization, we strongly encourage you to read this proxy
statement/ prospectus, the appendices and other documents to which we refer you. We have included page
references in this summary to direct you to a more complete discussion in this proxy statement/ prospectus.

Ore (see pages 15 and 44)

Ore, a Delaware corporation, is a publicly traded pharmaceutical asset management company
headquartered in Gaithersburg, Maryland.

Ore Holdings (see pages 15 and 44)

Ore Holdings is a Delaware corporation and wholly owned subsidiary of Ore. Ore Holdings was recently
formed for the purpose of effecting the reorganization. Ore will be a wholly owned subsidiary of Ore Holdings after
completion of the reorganization.

Ore Merger Sub (see page 15)

Ore Pharmaceuticals Merger Sub Inc., which we refer to herein as "Ore Merger Sub," is a Delaware

corporation and wholly owned subsidiary of Ore Holdings. Ore Merger Sub was recently formed for the purpose of

effecting the reorganization.

The principal place of business of each of Ore, Ore Holdings and Ore Merger Sub is located at 610
Professional Drive, Suite 101, Gaithersburg, Maryland 20879, telephone: (240) 361-4400.

Reasons for the Reorganization (see page 15)

Ore believes the reorganization is necessary to preserve its substantial net operating and capital loss carry
forwards ("NOLSs"). The application of these NOLs may reduce the amount of income tax Ore is required to pay in
the future on earnings, thereby enhancing financial returns on Ore's business which may benefit stockholders.

The Reorganization (see page 15)

As depicted in the diagrams on page 17, in the reorganization, Ore Merger Sub will merge with and into
Ore, and Ore will be the surviving corporation. As a result, Ore will become a wholly owned subsidiary of Ore
Holdings.

At the time of the reorganization:

e You will become a stockholder of Ore Holdings, and each share of your Ore Common Stock will be
automatically converted into the right to receive one share of common stock of Ore Holdings;

e Each share of common stock of Ore Holdings will be subject to the transfer restrictions, whether or not you
vote in favor of the reorganization;

e Each share of common stock of Ore Merger Sub held by Ore Holdings will be converted into one share of
Ore;

e Each share of common stock of Ore Holdings held by Ore will be cancelled;

e Each outstanding option to acquire Common Stock of Ore will become an option to acquire an equal
number of shares of common stock of Ore Holdings; and




* If Ore's 2009 Omnibus Equity Incentive Plan (the "Plan") is approved by the stockholders, Ore's current
plans, referred to herein as the "Prior Plans”, will be terminated and no new awards will be made under
such plans. Upon such termination, the outstanding awards under the Prior Plans shall remain outstanding
pursuant to the terms of such awards and the Prior Plans. Ore Holdings will assume the Plan, the Plan will
become a plan of Ore Holdings and the right to any common stock under the Plan will become a right to
common stock of Ore Holdings, not Ore. Ore Holdings will also assume and continue the outstanding
awards under the Prior Plans, and the right to any common stock pursuant to such outstanding awards will
become a right to common stock of Ore Holdings, not Ore. If the new Plan is not approved by the
stockholders, the Prior Plans will continue and be assumed by Ore Holdings, and the right to any common
stock under the Prior Plans will become a right to common stock of Ore Holdings, not Ore.

The relative powers, designations, preferences, rights and qualifications of the Ore Holdings common stock
as in effect immediately prior to the reorganization will be identical in all respects to Ore Common Stock, except for
the transfer restrictions described below under the section entitled "Transfer Restrictions."

Completidn of the reorganization may be deferred by our board of directors or an authorized officer
following the Annual Meeting if the board or an authorized officer determines that deferral would be in the best
interests of Ore and its stockholders.

The agreement and plan of reorganization, attached hereto as Appendix A, may be terminated and the
reorganization abandoned prior to the filing of the certificate of merger, whether before or after approval by Ore
stockholders, if the board determines that the reorganization for any reason would not be in the best interests of Ore
and its stockholders.

Risk Factors (see page 6)

There are risks and uncertainties related to the reorganization that you should carefully consider in deciding
how to vote on the reorganization. If any of these risks occur, Ore's business and the value of Ore Common Stock
could be materially adversely affected.

Listing of Ore Holdings Common Stock (see page 18)

We anticipate, subject to NASDAQ approval, that we will remain a publicly traded company, with the Ore
Holdings common stock listed and traded on The NASDAQ Capital Market under the symbol “ORXE”, the same
symbol under which our Common Stock now trades.

Certificate of Incorporation and Bylaws (see page 18)

Material differences between Ore Holdings' certificate of incorporation and bylaws to be in effect

immediately following the reorganization, on the one hand, and Ore's certificate of incorporation and Bylaws, on the

other, are as follows:

Certificate of Incorporation:

¢ The provisions regarding classification of directors in Ore Holdings' certificate of incorporation reflect that
Ore Holdings was formed in 2009 and will hold its first annual meeting in 2010;

®  Ore may authorize 60,000,000 shares of Common Stock and 10,000,000 shares of Preferred Stock, whereas
Ore Holdings may issue 15,000,000 shares of its common stock and 2,000,000 shares of its preferred stock;

¢  Ore's certificate of incorporation does not contain the transfer restrictions in Article VIII of Ore Holdings'
certificate of incorporation; and

*  Ore’s certificate of incorporation reflects the corporate name as "Ore Pharmaceuticals Inc." and Ore
Holdings' certificate of incorporation reflects the corporate name as "Ore Pharmaceutical Holdings Inc."




Bylaws:
e Ore Holdings' bylaws will contain the provision currently in Article VII, Section 37 of Ore's Bylaws

relating to transfers of stock; however, it will contain a qualification referencing the transfer restrictions
and any bylaws or other written rules adopted pursuant thereto;

e The provisions regarding classification of directors in Ore Holdings' bylaws reflect that Ore Holdings was
formed in 2009 and will hold its first annual meeting in 2010; and

e Ore Holdings' bylaws will not contain the transfer restrictions set forth in Article XV of Ore's Bylaws.
Board of Directors and Management (see page 18)

Immediately after the reorganization, the board of directors of Ore Holdings will consist of the same
individuals who comprise Ore's board of directors immediately before completion of the reorganization, and the
executive officers of Ore Holdings will be the same individuals serving as executive officers of Ore immediately
before completion of the reorganization. There will be no change in the compensation or benefits of the directors or
executive officers of Ore as a result of the reorganization. They will continue to receive the same aggregate
compensation and benefits as they presently receive from Ore (unless and until such compensation and benefits are
changed at some future time by the board of Ore Holdings).

Conditions to the Reorganization (see page 19)
The reorganization is subject to the satisfaction of the following conditions:
e  receipt of any consents, approvals or authorizations Ore deems necessary or appropriate; and
e approval by the vote of the holders of a majority of Ore's issued and outstanding Common Stock.
Effective Time (see page 19)

The reorganization will become effective immediately upon the filing of a certificate of merger with the
Secretary of State of Delaware, which we expect to occur promptly following approval of the reorganization at the
Annual Meeting.

Appraisal Rights (see page 19)

Under Delaware law, Ore's stockholders do not have appraisal rights with respect to the reorganization.
Exchange of Stock Certificates (see page 19)

At the effective time of the reorganization, certificates or book-entry credit representing Ore’s Common
Stock will no longer entitle you to any rights with respect to Ore's Common Stock, and each certificate or book-
entry credit will be deemed to evidence shares of common stock of Ore Holdings.

As soon as practicable after the completion of the reorganization, if you hold your Ore Common Stock in
certificated form, Ore Holdings will send you a letter of transmittal for use in exchanging certificates or will
automatically exchange your book-entry credit previously representing Common Stock of Ore for book-entry credit
representing common stock of Ore Holdings.

Each book-entry credit, and any notice of issuance provided to stockholders, representing shares of
common stock of Ore Holdings issued in the reorganization will bear a legend that indicates that subsequent
transfers of Ore Holdings common stock will be subject to the transfer restrictions.

Restrictions on Dividends and Distributions (see page 20)

If you hold your Ore Common Stock in certificated form and you fail to surrender your certificates of Ore
Common Stock along with a properly completed letter of transmittal, you will not receive book-entry form credit




representing shares of common stock of Ore Holdings and will not be entitled to any distributions made with respect
to common stock of Ore Holdings. You will also not be able to transfer. sell or otherwise dispose of your Ore
Holdings common stock until your Ore Common Stock is surrendered.

Tax Consequences (see page 20)

Based on laws, regulations, rulings and decisions now in effect. all of which are subject to change and
which changes may or may not be retroactive, it is anticipated that stockholders will, for federal income tax
purposes: (1) recognize no gain or loss upon the receipt of stock of Ore Holdings in exchange for your Ore stock; (2)
have an initial tax basis in stock of Ore Holdings received that is the same as your adjusted tax basis in your Ore
stock: and (3) have a holding period for stock of Ore Holdings that includes your holding period for your Ore stock.
However. you should consult your own tax adviser to determine the specific tax consequences of the reorganization
to you.

Accounting Consequences (see page 21)

The consolidated assets, liabilities and stockholders' equity and income of Ore Holdings immediately after
the reorganization will be the same as those of Ore immediately prior to the reorganization.

Interests of Directors, Executive Officers and 5% Beneficial Owners (see page 21)

Ore's directors and executive officers own Ore Common Stock and/or options to purchase shares of Ore
Common Stock, and thus, their interest in the reorganization is the same as that of other holders of Ore Common
Stock. As of August 1, 2009, Ore's directors and executive officers beneficially owned 20,800 shares of Common
Stock. representing less than 1% of the outstanding votes of Common Stock. The vote of holders of a majority of
the shares of Ore’s Common Stock outstanding on the record date is required to approve the reorganization, and each
director and executive officer has advised that he plans to vote all of his shares of Common Stock in favor of the
reorganization.

The effect of the reorganization upon the amount and percentage of the present holdings of Ore Common
Stock held by Ore’s directors and executive officers and beneficial owners of 5% or greater of Ore’s Common Stock
would, likewise, be the same as that of other holders of Ore Common Stock.

Transfers under Rule 144 and Section 13(d) of the Exchange Act (see page 21)

Sales of common stock of Ore Holdings under Rule 144 will be the same as sales of Ore Common Stock
under Rule 144, except that affiliates holding common stock of Ore Holdings may not take the average weekly
reported trading volume of Ore Common Stock into account and sales under Rule 144(e)(1)(ii) and (iii) and Rule
142(e)(2) (with respect to Rule 144(e)(1)(ii) and (iii)) will only be permitted after the common stock of Ore
Holdings has traded for four calendar weeks after the effective time of the reorganization.

Ore’s prior reports will be taken into account in determining Ore Holdings' compliance with the current
public information requirement of Rule 144(c)(1). The holding period for common stock of Ore Holdings can be
tacked 1o a stockholder's holding period for Ore Common Stock for purposes of Rule 144(d) and Rule 145,

Stockholders of Ore who previously file Schedules 13D or 13G will not be required to make additional or
amended filings as a result of the reorganization.

Expenses (see page 21)

All expenses related to the reorganization will be paid by Ore whether or not the reorganization is approved
by Ore stockholders.

‘Transfer Restrictions (see page 21)
The transfer restrictions will prohibit, without prior approval of Ore Holdings' board of directors, the direct

or indirect sale, transfer, disposition, purchase or acquisition of any stock of Ore Holdings (as defined by Scction
382 of the Internal Revenue Code of 1986, as amended, or the "Code") by or to any holder:




e who beneficially owns directly or through attribution 5% or more of such stock;

e who, upon the direct or indirect sale, transfer, disposition, purchase or acquisition of any of such stock,
would beneficially own directly or through attribution 5% or more of such stock; or

e if the effect of transfer would create a new public group under the Code.

Any transfer that violates the transfer restrictions will be void as of the date of the purported transfer, and
the purported transferee will not be reorganized as the owner of the stock. Any stockholder who knowingly violates
the transfer restrictions will be liable for any and all damages suffered by Ore Holdings as a result of the violation.

The transfer restrictions will include the right to require a proposed transferee to provide all information
reasonably requested regarding such person's ownership of common stock of Ore Holdings.

Certain pre-existing 5% stockholders will be permitted to dispose of shares of common stock of Ore
Holdings received in the reorganization prior to the first public announcement of our intention to seek to implement
the transfer restrictions so long as the disposition would not:

e increase the ownership of stock by any person (other than the new public group) to 5% or more of the stock
of Ore Holdings; or

e increase the ownership of stock owned by any person owning 5% or more of the stock of Ore Holdings.

These permitted transfers include transfers to a public group even though the public group becomes a new
public group and is treated as a 5% shareholder under section 382 of the Code.

The transfer restrictions will remain in effect until the board of directors determines that our NOLs are no
longer available to reduce our future income tax liability, which should be the earlier of full usage of the NOLs or
their expiration. We estimate that the latest date of expiration of the NOLs is 2028.

Vote Required and Recommendation (see page 26)
The affirmative vote, whether in person or by proxy, of a majority of Ore's issued and outstanding shares of

Common Stock is required to approve the reorganization. Ore's board of directors recommends that you vote "FOR"
the approval of the reorganization.




RISK FACTORS

Material risks of this offering are identified in the risk factors included in this joint proxy
statement/prospectus. In addition to the other information contained in or incorporated by reference into this joint
proxy statement/ prospectus, including the matters addressed under the caption “Cautionary Information Regarding
Forward-Looking Statements,” beginning on page 12 of this joint proxy statement/ prospectus, you should carefully
consider the following risk factors in deciding whether to vote for the approval of the reorganization.

Risks Related to the Reorganization and the Transfer Restrictions:
Our business could be adversely affected if the reorganization is not approved.

If the reorganization is not approved, our Board of Directors may determine that it is appropriate to remove
the transfer restrictions contained in our bylaws, and we would not have the ability to prohibit any transfers. As a
result, an ownership change could occur. An ownership change could severely limit our ability to use the NOLs and
thereby substantially reduce the value of the NOLSs to the stockholders. Our ability to use the NOLs to reduce our
future liability to pay federal income tax is an important aspect of our business strategy. Returns from Ore's
development of, and investments in, drug compounds or returns from any of Ore's other investments or operations
could be adversely affected if we are unable to make use of the NOLs.

Common Stock of Ore Holdings may be required to meet new listing requirements for The NASDAQ Capital
Market.

Under a reorganization like ours, NASDAQ has previously allowed share-for-share stock swaps to occur
without requiring that the new shares meet the NASDAQ new listing requirements. However, there is no guarantee
that NASDAQ will not require that Ore Holdings shares to meet these higher listing requirements. As a result, it is
possible that the Ore Holdings shares may not be approved for listing following the reorganization and, as such, the
shares you receive in the reorganization would not be listed for trading on The NASDAQ Capital Market.

Common Stock of Ore Holdings may not meet the listing requirements for The NASDAQ Capital Market.

Common Stock of Ore, which is currently listed on The NASDAQ Capital Market, is currently trading
below the minimum $1.00 per share price necessary for such listing. Even if NASDAQ allows a share-for-share
stock swap with Ore Holdings stock, Ore Holdings common stock may also not meet this requirement and, Ore
Holdings common stock could be delisted by NASDAQ.

The imposition of transfer restrictions may cause the market price of our stock to decline.

If the reorganization is approved and completed, you will receive shares of common stock of Ore Holdings
as the parent company of Ore after the reorganization. These shares will be subject to the transfer restrictions
described in this proxy statement/ prospectus. It is possible that the transfer restrictions will have an adverse effect
on the market price of Ore Holdings common stock. Because of the implementation of the transfer restrictions, we
cannot assure you that the market price of the shares of Ore Holdings common stock will be comparable to the
market price of our Common Stock. If the transfer restrictions are approved, they will remain in effect until such
time as the board of directors of Ore Holdings determines that they are no longer necessary, which should be the
earlier of full usage of the NOLs or their expiration. The latest date of expiration of our NOLs is estimated to be
2028.

The transfer restrictions may impede or discourage efforts by a third party to acquire Ore Holdings, even if doing
so would benefit our stockholders.

Although the transfer restrictions are designed as a protective measure to preserve our NOLs, the transfer
restrictions may have the effect of impeding or discouraging a merger, tender offer or proxy contest, even if such a
transaction may be favorable to the interests of some or all of the stockholders of Ore Holdings. This effect might
prevent stockholders from realizing an opportunity to sell all or a portion of their shares of common stock of Ore
Holdings at a premium above market prices. In addition the transfer restrictions may delay the assumption of
control by a holder of a large block of our stock and the removal of incumbent directors and management, even if
such removal may be beneficial to some or all of the stockholders of Ore Holdings.



The transfer restrictions may not be enforceable, and an ownership change may occur with the result that the
ability to use the NOLs could be severely limited.

The transfer restrictions could be challenged, and a court could refuse to enforce them. It also is possible
that the tax authorities (including the Internal Revenue Service, or "IRS") could take the position that the transfer
restrictions were not effective and did not protect the company from an ownership change for tax purposes.
Furthermore, transactions permitted under the transfer restrictions, such as transfers by pre-existing 5%
stockholders, could trigger an ownership change for purposes of section 382 and result in limitations on Ore
Holdings' ability to use the NOLs in the future.

Future legislation may result in Ore Holdings being unable to realize the tax benefits of the NOLs.
We are not aware of any proposed changes in the tax laws or regulations that would materially impact the
ability of Ore Holdings to use the NOLs. However, it is possible that legislation or regulations will be adopted that

would limit Ore Holdings' ability to use the tax benefits associated with the NOLs.

Ore Holdings may not be able to make use of the existing tax benefits of the NOLs because Ore Holdings may not
generate taxable income.

The use of the NOLSs is subject to uncertainty because it is dependent upon the amount of taxable income
and capital gains generated by Ore Holdings. We have not generated taxable income on an annual basis since our
formation, and there can be no assurance that Ore Holdings will have sufficient taxable income or capital gains in
future years to use the NOLs before they expire. The capital loss carryforwards expire over a shorter period of time
than the net operating loss carryforwards.

The IRS could challenge the amount of the NOLs or claim we experienced an ownership change, which could
reduce the amount of NOLs that we can use.

The amount of the NOLs has not been audited or otherwise validated by the IRS. The IRS could challenge
the amount of the NOLs, which could result in an increase in the liability of Ore Holdings in the future for income
taxes. In addition, calculating whether an ownership change has occurred is subject to uncertainty, both because of
the complexity and ambiguity of section 382 and because of limitations of a publicly traded company’s knowledge
as to the ownership of, and transactions in, its securities. Therefore, we cannot assure you that a governmental
authority will not claim that we experienced an ownership change and attempt to reduce or eliminate the benefit of
the NOLs even though the stock of Ore Holdings is subject to the transfer restrictions.

Risks Related to our Future Business Strategy:

Our future business plan may not prove to be commercially viable and, as a result, we may be forced to explore
other strategic alternatives.

We are constantly evaluating our existing strategies as well as new strategies for the purpose of generating
near and long term revenues and earnings for our company. These include, but are not limited to:

e drug product development and sale or outlicensing of drug products either directly or through affiliates;
e establishment and management of affiliates or subsidiaries engaged in drug development;
e  third-party financing of our drug development or other pharmaceutical management activities;

e acquisition or licensing of development stage and marketed drug products either directly or through
affiliates or subsidiaries;

e acquisition of operating companies; and
e  other new strategies.

There is no assurance that our business plan will ever be commercially viable, and no assurance can be
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given that we will achieve profitability. In addition, prospects for our profitability will be affected by expenses,
operational difficulties and other factors frequently encountered in the development of a business enterprise in a
competitive environment. Many of these and other factors may be unforeseen and beyond our control.
Accordingly, we may never obtain any of the revenue or earnings which we intend to pursue.

Risks and Uncertainties Related to Our Current Business and Industry:

Ore is subject to risk factors common to other small drug development companies and to risks particular to
its own situation. While it is not possible to predict or identify all such risk factors, set forth below are what we
believe to be the most significant risks and uncertainties that could cause our actual results to differ materially from
the results contemplated by the forward-looking statements contained in this proxy statement/ prospectus. This list is
not meant to be all-inclusive. You should carefully consider these risks and all other information included in this
proxy statement/ prospectus, together with all other risks associated with small public drug development companies
and all risks associated with investing under difficult economic uncertainties. Each of these risk factors could have
material adverse effects on our business, results of operations, financial condition and cash flows, as well as
adversely affect the value of our Common Stock.

Our business is dependent on the successful development of our drug candidates.

Similar to other small drug development companies, we have a limited number of drug candidates and our
business is dependent on their success. We currently have four drug candidates in our portfolio; however, our
primary effort is focused on our lead drug candidate, ORE1001. If we are unable to successfully develop and
commercialize ORE1001, it is unlikely that we will have sufficient resources to develop the other drug candidates
currently in our pipeline and be able to acquire or invest in additional drug candidates in the future.

Small drug development companies with drug candidates in testing stages face numerous risks and
uncertainties, including but not limited to:

¢ whether they can successfully conduct preclinical and clinical testing of their drug candidates and whether
such testing produces results sufficiently positive to support entering into outlicensing or other commercial
arrangements with third parties;

®  whether they can design protocols and recruit sufficient subjects with the right characteristics and conduct
clinical testing to adequately prove the safety and therapeutic effectiveness of their drug candidates at a
cost acceptable to the company;

*  whether testing of their drug candidates demonstrates acceptable therapeutic effect;
®  whether testing of their drug candidates reveals unanticipated safety issues or undesirable side effects;

¢ whether regulatory review and approval by the FDA and other domestic and foreign regulatory authorities
can be timely and successfully completed;

®  whether their drug candidates appear to have sufficient potential economic return to interest investors
and/or commercial partners;

®  whether sufficient funding is available to operate the company and to conduct the necessary testing and |
clinical trials; and

®  whether commercial partners are successful in developing and commercializing any drug candidates and
whether such drug candidates produce sufficient revenue to pay any third party license fees associated with
those drug candidates, support the companies and provide a financial return to their stockholders.

In addition to the foregoing, our drug candidates are subject to additional risks and uncertainties which
include, but are not limited to:

® whether we experience difficulties or delays in the initiation, progress or completion of clinical trials for
our drug candidates, including ORE1001 trials, whether caused by competition, adverse events,
investigative site initiation rates, patient enrollment rates, regulatory issues or other factors;



e  whether the clinical trials demonstrate that ORE1001 is a safe and effective treatment for diseases of
commercial interest;

o whether the safety and/or efficacy results of the ORE1001 trials support developing an NDA in the United
States or any other country; and

o whether an NDA is approved by the FDA or any other regulatory authority.

Adverse outcomes with regard to any of the foregoing risks and uncertainties could cause a drug candidate
to fail, either technically, economically or commercially, and such failure could deplete or exhaust our resources.

We may be unable to generate sufficient revenues to continue to operate.

Prior to late-stage clinical testing, smaller drug development companies often must outlicense or otherwise
partner a drug candidate to or with a larger company with more financing and resources because smaller companies
lack the resources necessary to (a) conduct late-stage clinical testing, which is very expensive and time consuming,
and (b) manufacture and commercialize the product. Because other funding available to small drug development
companies is difficult and expensive to obtain in the current economic climate, we will face significant competition
from other small drug development companies in our attempt to interest larger companies in our drug candidates.
This competitive environment could force us to outlicense or otherwise partner our drug candidates at earlier stages
and to accept less compensation. There can be no assurance that we will be able to complete commercial
arrangements for our drug candidates that will sustain our continuing operations.

There are numerous risks associated with the commercialization of drug candidates.

If ORE1001 or any of our other drug candidates is commercialized, there are additional risks and
uncertainties, including, but not limited to:

e whether the government, private health insurers and other third-party payors will provide sufficient
coverage or reimbursement for products derived from our drug candidates;

e whether such products will achieve sufficient acceptance by the medical community;

e whether alternative or more effective drug candidates or treatment strategies are developed; and

e whether insurance covering our drug candidates will sufficiently cover product liability claims.
Adverse outcomes with regard to any of the foregoing risks and uncertainties would hinder or prevent the successful
commercialization of ORE1001 or any of our other drug candidates and could have a materially adverse effect on

our business.

Because our drug candidates and our development and collaboration efforts depend on our intellectual property
rights, adverse events affecting such rights would harm our ability to commercialize our drug candidates.

Our success will depend to a large degree on our own, our licensors’ and potential partners’ ability to
obtain and defend patents for our drug candidates. Our patent position on drug candidates involves complex legal
and factual questions. Specific risks and uncertainties that we face in the area of patent exclusivity include, but are
not limited to:

e whether the pending patent applications we have filed, or to which we have licensed rights, result in issued
patents and the length of time it takes to obtain issued patents;

e whether the claims of any patents which are issued on our pending applications provide commercially
meaningful protection or value;

e whether the patents licensed or issued to us provide adequate exclusivity for all aspects of our proprietary
technology;

e whether other companies challenge patents issued or licensed to us; and



®  whether the patent protection available is deemed adequate protection by our commercial partners to invest
in the development and commercialization of our drug candidates.

Adverse outcomes with regard to any of the foregoing risks and uncertainties could have a detrimental impact on the
development and commercialization of our drug candidates.

We may need to initiate patent enforcement litigation or be subject to future infringement claims.

Various organizations, including companies, academic institutions and non-profit institutions are
developing drug candidates. Many of these drug candidates are subject to the same evolving legal standards and
related uncertainties about patent protection. Therefore, it may be necessary for us to initiate litigation to protect and
enforce our intellectual property rights. We may not have the resources to initiate such litigation, and if we do, we
may not prevail in such litigation. In addition, we may be the subject of patent infringement claims raised by other
parties; we could incur substantial litigation costs to defend ourselves in such infringement suits.

Risks and Uncertainties Related to our Sold or Discontinued Businesses
We remain subject to outstanding obligations with respect to our sold or discontinued businesses.

We previously conducted a genomics business, a preclinical business, a drug repositioning business and, on
a smaller scale, a molecular diagnostic business. In most cases, when we sold or discontinued these businesses, we
assigned the leases for the space required to conduct these businesses, but remain liable to the landlord with regard
to several properties if the assignees of such properties fail to timely make rental payments or otherwise breach the
terms of such leases. Such leases expire through December 2013 and at December 31, 2008 represented a potential
aggregate contingent liability of $10 million (excludes the related Genomics business lease in which the landlord
agreed to release us from liability under the lease). We also accepted promissory notes in partial payment of the
sales price for two of our sold or discontinued businesses (approximately $1.5 million due in September 2009 and
$0.4 million due each in December 2009 and June 2010) that have not yet come due and agreed to remain liable and
to indemnify the purchasers of our discontinued businesses to various degrees, and subject to various limitations and
exclusions, with regard to any claims resulting from the discontinued businesses.

Therefore, risks and uncertainties applicable to our sold or discontinued businesses include, but are not
limited to: ‘

*  whether the promissory notes will be paid in full and without dispute when due;

®  whether claims will be made against us for any indemnity provided to purchasers or by any customer or
supplier of the sold or discontinued businesses; and

®  whether the assignees of the various leases will make rental payments and otherwise comply with the terms
of such leases for the balance of the lease terms, or if any of them default, whether we will be able to limit
any of our resulting lease liability.

General Business Risks and Risks Related to Qur Common Stock:
We have a history of operating losses that could continue for some time.

We have incurred operating losses in each year since our inception, including losses of $5.7 million for the
six months ended June 30, 2009 (unaudited), $22.5 million in 2008 and $34.7 million in 2007. At December 3 1,
2008, we had an accumulated deficit of $372.8 million. Our losses have resulted principally from costs incurred by
our ongoing business, as well as businesses we have sold. These costs have exceeded our revenue and we expect to
incur additional losses in the future.

We have limited funding available and may not be able to obtain the additional funding we need to continue to
develop our drug candidates as planned and to acquire additional drug candidates.

We have limited funding available, but have made and are continuing to make substantial efforts to reduce

our rate of cash usage so that we will have sufficient funds to complete the Phase Ib/lla clinical trial we believe is
needed to realize value with respect to ORE1001. As part of those efforts, we have reduced our workforce and
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continue our efforts to reduce other expenses; however, we may also need to seek additional external funding. There
is no assurance that funding will be available or will be on terms acceptable to us or to our stockholders. If we are
unable to obtain necessary financing, or financing on favorable terms, when needed, our business would materially
suffer and we may not be able to continue our strategies, including continuing to develop our drug candidates and
acquiring additional drug candidates or other assets. If additional financing is obtained through the issuance of
equity securities or debt convertible to equity, our existing stockholders could experience significant dilution.

Our Common Stock is subject to the possibility of delisting from The NASDAQ Capital Market.

Our Common Stock, which is currently listed on The NASDAQ Capital Market, is currently trading below
the minimum $1.00 per share price necessary for such listing. Even if NASDAQ allows a share-for share stock swap
with Ore Holdings stock, Ore Holdings common stock may also not meet or continue to meet this requirement and,
Ore Holdings common stock could be delisted by NASDAQ.

We may not be able to hire or retain key officers or employees that we need to implement our business strategy
and develop our drug candidates.

Due to our efforts to reduce cash usage, we have had to significantly reduce our workforce. These changes
could have potential negative effects on our operations. Additionally, these workforce reductions combined with the
uncertainty of our future could make it difficult to retain and recruit qualified personnel as we continue to develop
our drug candidates. The competition for qualified personnel is intense, and the loss of services of certain personnel
or our inability to attract additional personnel when needed could adversely affect our business.

Future financings and the issuance of significant equity-based compensation may cause existing stockholders to
experience dilution.

We likely will need to seek financing to pursue our business strategy. To the extent this financing is
obtained through the issuance of equity securities, debt convertible into equity or options or warrants to acquire
equity securities, our existing stockholders could experience significant dilution upon the issuance, conversion or
exercise of such securities. Likewise, given our current restraints on cash resources, in order to attract and
retain qualified personnel, we likely will need to issue significant amounts of equity-based compensation,
which likely will take the form of restricted stock and options to acquire equity securities. The issuance of the
restricted stock or the exercise of such options could also cause our existing stockholders to experience
substantial dilution.
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CAUTIONARY INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

Certain statements made in this proxy statement/ prospectus are “forward-looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking statements can be identified by
terminology such as “may,” “will,” “should,” “could,” “expects,” “intends,” “anticipates,” “believes,” “estimates,”
“predicts,” or “continue” or the negative of these terms or other comparable terminology. Forward-looking
statements are not guarantees of future performance or results and, as a result, you should not place undue reliance
on these statements. These statements are based upon our current expectations, forecasts, and assumptions that are
subject to risks, uncertainties and other factors that could cause actual outcomes and results to differ materially from
those indicated by these forward-looking statements. These risks, uncertainties, and other factors include, but are not
limited to, the matters discussed in this proxy statement/ prospectus and our public filings and those risks set forth
under “Risk Factors” above. We undertake no obligation to update any of the information included in this proxy
statement/ prospectus, except as otherwise required by law,

-12-



INFORMATION CONCERNING SOLICITATION AND VOTING OF PROXIES
General

The enclosed proxy statement/ prospectus is being solicited on behalf of the Board of Directors of ORE
PHARMACEUTICALS INC., a Delaware corporation ("Ore"), for use at the Annual Meeting of Stockholders to be
held on Tuesday, October 20, 2009 at 11:00 a.m. Eastern Time (the “Annual Meeting ), or at any adjournment or
postponement thereof, for the purposes set forth herein and in the accompanying Notice of Annual Meeting. The
Annual Meeting will be held at Ore's offices located at One Main Street, Cambridge, MA 02142. Ore intends to
mail this proxy statement/ prospectus and accompanying proxy card on or about September 9, 2009 to all
stockholders entitled to vote at the Annual Meeting.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting To Be
Held on Tuesday, October 20, 2009. The proxy statement/ prospectus, which also serves as our 2008 Annual
Report to Security Holders, is available at http:/bnymellon.mobular.net/bnymellon/orxe.

Solicitation

Ore will bear the entire cost of solicitation of proxies, including preparation, assembly, printing and mailing
of this proxy statement, the proxy and any additional information furnished to stockholders. Copies of solicitation
materials will be furnished to banks, brokerage houses, fiduciaries and custodians holding in their names shares of
common stock of Ore, par value $0.01 per share (the “ Common Stock ), beneficially owned by others to forward
to beneficial owners. Ore may reimburse persons representing beneficial owners of Common Stock for their costs of
forwarding solicitation materials to beneficial owners. Original solicitation of proxies by mail may be supplemented
by telephone, telegram or personal solicitation by directors, officers or other regular employees of Ore or, at Ore’s
request, the Altman Group for a fee estimated at $20,000. No additional compensation will be paid to directors,
officers or other regular employees of Ore for these services.

Voting, Outstanding Shares and Quorum

Only holders of record of Ore's Common Stock at the close of business on September 4, 2009, the record
date for the Annual Meeting, will be entitled to notice of, and to vote at, the Annual Meeting. At the close of
business on August 1, 2009, Ore had outstanding and entitled to vote 5,473,519 shares of Common Stock. A
majority of the outstanding shares of Common Stock entitled to vote, represented in person or by proxy, will
constitute a quorum for the Annual Meeting. Each holder of record of Common Stock on the record date above will
be entitled to one vote for each share held on all matters to be voted upon at the Annual Meeting. All votes will be
tabulated by the inspector of elections appointed for the Annual Meeting, who will separately tabulate affirmative
and negative votes, abstentions and broker non-votes.

Stockholders entitled to vote at the Annual Meeting may either vote “FOR” the nominee for election as
director or may “WITHHOLD AUTHORITY” for the nominee with respect to Proposal 2 (Election of Directors).
Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the
nominee named below. A director is elected by a plurality of the votes present in person or represented by proxy and
entitled to vote on the election of directors. If a stockholder withholds authority to vote with respect to the nominee
for director, the shares held by that stockholder will be counted for purposes of establishing a quorum, but will have
no effect on the election of the nominee.

With respect to Proposals 1 (to approve Ore's plan of reorganization), Proposal 3 (to approve Ore's 2009
Omnibus Equity Plan), and Proposal 4 (to ratify the selection of Ernst & Young LLP as Ore's and Ore
Pharmaceutical Holdings Inc.'s ("Ore Holdings") independent registered public accounting firm for the year ending
December 31, 2009), respectively, stockholders may vote “FOR” or “AGAINST” or may “ABSTAIN” on these
proposals. The affirmative vote of the holders of a majority of the outstanding shares will be required to approve
Proposal 1. The affirmative vote of the holders of a majority of the shares present in person or represented by proxy
and entitled to vote on the proposal will be required to approve Proposals 3 and 4. Abstentions from voting on
Proposals 1, 3, and 4 will be counted as present for purposes of establishing a quorum and will have the same effect
as a vote against the proposal.

A “broker non-vote” occurs when a broker, bank or other holder of record holding shares for a beneficial
owner properly executes and returns a proxy without voting on a particular proposal because the holder of record
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does not have discretionary voting power for that particular item and has not received instructions from the
beneficial owner. With respect to Proposals 3 and 4, broker non-votes are counted towards a quorum, but are not
considered “entitled to vote” and are not counted for any purpose in determining whether the matters to be voted
upon have been approved. With respect to Proposal 1, broker non-votes are also counted towards a quorum,

but because the affirmative vote of a majority of the outstanding shares is required to Proposal 1, broker non-votes
will therefore have the same effect as a negative vote or a vote against Proposal 1.

Revocability of Proxies

Any person giving a proxy pursuant to this solicitation has the power to revoke it at any time before it is
voted. The proxy may be revoked by filing with the Corporate Secretary of Ore at Ore's executive offices, 610
Professional Drive, Suite 101, Gaithersburg, Maryland 20879, written notice of revocation or a duly executed proxy
bearing a later date, or it may be revoked by attending the Annual Meeting and voting in person. Attendance at the
Annual Meeting will not, by itself, revoke a proxy.

Stockholder Proposals

Under the rules of the Securities and Exchange Commission (“SEC”), if a stockholder wants Ore to include
a proposal in Ore's proxy statement for presentation at the 2010 Annual Meeting, the proposal must be submitted to
Ore in writing and be received by Ore at the Ore's executive offices at 610 Professional Drive, Suite 101,
Gaithersburg, Maryland 20879, Attention: Benjamin L. Palleiko, Corporate Secretary, by May 5, 2010.

Under Ore's Amended and Res